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FCC 603 r--FC('Wireless TelecommunicationSBureau
Application for Assignments of Authorization

and Transfers of Control

liApprovedOy OMB
;13060 ·0800
LSee insttuetions for
"ilpublic burden estimate
!,

ilSubmitted 02/01/2000 I'

liat 10:27AM
I

Ii
!IFile Number: JI
il0000073713

_JI

:I) Apphcatlon Purpose: Transfer of Control

'2a) If thIs request.s for an Amendtnent or With-arawal, enter the File Number of the pending apphcallon currently on file IIFile N be-
,with the FCC I: um r.

[Th) File numbers of related pending apph~atlons currently on file WIth the FCC: ~

Type of Transaction

r
n

13a) Is thiS a pro forma assignment of authonzatlon or transfer of control? No ==:3b) If the answer to Item 3a is 'Yes', IS this a notificatIOn of a pro forma transacllon tiemg filed under the CommIsSion's tort>earance procedures lor
Itelecommunications licenses?

[4) For assIgnment ofauthonzatlon only, IS thiS a partItion andlor disaggregation? I
is) Does filhng request a waIver of the CommISSIOn's rules? No I
6) Are attachments tiemg filed WIth thIS apphcallon? Yes I
7a) Does the transactIon that IS the subject of this applicatIOn also mvolve transter or assIgnment of other wireless licenses held by the asslgnor/transteror
affiliates of the assignor/transferor(e.g., parents, subsidiaries, or commonly controlled entities) that are not included on this form and for which Commisso
,approval is required? Yes

iiD)Does the transaction that is the subject of this apphcatlon also involve transfer or assignment ot non-wIreless licenses that are not mcluded on thIS tor ~

land for which Commission approval is required? No

Transaction Information
18) How WIll assignment oTiuthonzatlon or transfer of control be accomplished? See Description of Transaction
ilf required by applicable rule, attach as an exhibit a statement on how control is 10 be assigned or transferred, along with copies of any pertinent contracts

[agreements, insttuments, certified copies of C0"iurrt=Ord==ers~,entc;=c'===rr=ir=o;=========='~=================il
19) The asslgr,ment of authorization or transfer oTCOritrol of hcense IS:Voluntary~

Licensee!Assignor Information
:lOa) Taxpayer IdeniiliCaliOn Number: __~Q~SGJN: 000 _-_ _ .:=J
eli) First Name (if indiVidual):- --~-=jcMt:=~----=rrL3ftN~~~--~~~== ==-}~ufiiX:-=-=_==-=-.:_. ~J
If) Entity Name (itnot ~n-indlVldual):Las Cruces 6-li~larTelephOiiiCOiilp.~y -~-~ ..-----:----~--------.J
j3)Att~m.~;;'T~:-Pat;:i~ia A: c;OaI ~=- ~-~ ... I

-j 4)p:O.~~:·~~~-=--=- ----.---. . c='A~~-=:=~=[IT~~e~~~~~:i_gOWa=shi~~o~-v~"!y~~d__= ~ j
(6) City: BedmiiJster- - . ----- ... --rl7)St31e~~r---- ~-:lg)Zip:07nl~---~----~-----I

~~·~~~o~~~~~~~~:t:~::;- ._c.==~ .. :~l[20jFAX~(~~!P~~~~:~~~==_·:=-::::===--=:=·==3

22) Race, Ethnicity, Gender of AssignorlLicensee (Optional)

Transferor Information (for transfers of control only)
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Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only)
134) first Name: Patricia ---~~~~-- -----:rMI: A -- ---rLast Name: Cro,,·· ----------:!su1JiX:------- 
fJ5} Co~pany Name: Bell Atlantic Mobili,~=====c-~==-==-_CC --===~~=,=~~~=-=== =~c-----

136) P_O. Box: .... -.-.... ~- i.And ior-- irJi)Street AadTess; i80 WUIiington Valky Road
J~lty:Bedminster .=-========-,-=_c·~~StatC:lll:f ... ;~0792r

,41) T~Iephone Number: (908)306-7304 ------; (42)rAX:-(908)J06-6---s36

!~)E-Matl AddreSS: croalpa@~m.com ~ . _

Assigneeffransferee Information

Page 2 of4

144) The Assignee is a(n); Partnership J
[45a) Taxpayer IdentIfication Number: -----r1!'!'[~Q!!:r~=------J

'46) FIrst Name (If mdivldual):-- !'MI:liLast Name: - IISuffix; ,
.47) Entity Name (lTother than mdivlduaf): 360(degree) Communications Company ohiiiN:i'ec=vC=a=jd"'a"'L"ii=m=':it"'edTIP;C:a=:rt"'n:=:e=:rs=>h:=ii~p=========~ :

148) Name of Real Party m Interest: i~:

150) Attention To: Francis X. Frantz
IC~~I~)=;:j><'C.o~_Bofi':Cx==;=================='''':A<:n::df'Jr.orR::'===CC;"'15'''2"')'<'S;:tree::::::;t=:Ar-:dl:dr.:re:::s:::s:=;O~n~e=jAl~lied~~D;;;rl~v;;::e========c==,

!53) City: Little Rock - 1154) State: AR 1155) Zip: 72203
!56) Telephone Number: (501)905-8500 i157) FAX: (501)905-0962

~8) E-Mail AddTess:

Name of Assigneerrransferee Contact Representative (if other than Assigneeffransferee)
159) FIrst Name: Glenn 1~----'lLastName: Rabin IISuffix:

----,,
160) Company Name: ALLTEL Corporation I

-------------!
~)P_O_ Box: qAndJ or :'62) Street Address: 601 Pennsylvania Avenue, N.W., Suite 720 I
(65) CIty: Washington !164) State; DC 1165) ZIp: 20004 1
[06) Telephon~ Numoer: (202)783-3976 1:67) FAX: (202)783-3982 =-:J
l68) E-Mail Address: glenD.s.rabin@alltel.com

- ~
I

Alien Ownership Questions
69) Is the Assignee or Transferee a foreign government or the representatIve ofany foreIgn government? ~!JiiIii]

"7b)I~th~ Assl~ee or Transferee an alien or the representaltve oran alien? J~

!71) Is th~ AsSIgnee or Transferee a corporatIOn organized under tne la~s olany foreIgn government? J~

72) Is the Assignee or Transferee a corporation of whici'=~oreth~~~ne.:mThorthe-capltalstock -is owned of recoTd or voted by aliens or theIr lIN:]
ir.::Eresentatives or by a foreign government or representative thereof or by any corporation organized under the laws ofa foreign country? I~
173) Is the AssigneeorTranSieree directly or indIrectly controlled by any other corporatIon ofwhl~more than one-fourth of the capital stock IS own33

,.of.re.c.o..rd. or. vo.te.d. b.y alie.ns, their rep.... re.se.nta.t.ives, or bY. a.. ~.ore.ign... go.vern.m.ent o.r rep.re..se..nta.. tive thereof., or by an.y c.orporation OrganiZed. u.. n.der the I.a.... 0 ..
:of aforeigncountry? If'Yes', attach exhi~it_~,,:plaining nature and extent of alien orforeign ownershipor control.. _.. i_I

Basic Qualification Questions
74)n:iS the-A,-sSlgneeorlransferee or anypartYloililsappllciilioilhad any FCL station auth-orizatlon,l,censeor construCtloilpermlt~revokeaor had-~Yl
,application for an initial, modification or renewal of FCC station authorization, license, construction permit denied by the Commission? If 'Yes', attac/1No[
lexhibit explaining circumstances. I: I

r~~~i:~~;~~~~::~vr:~~~~~::it~~~t~e~~~~a~l~~I~~:~:~~~~~~~i:fe~~~~:~~e~~~~i~I~~~~~ni~s~:~;:~~;a~~~' ~r an
y=18

[76) HaS any court finally adjudged tne Assigne~or TranSf'~;~'~~~ypari)"'di~~tlyo/;;dfre~tlyc~ntr~m~-th~A~sig~eeor Transferee gumyor ~ ir~j
I.un.... lawfuIlYmonopolizing.o.r a.ttemP.tin.g. unlawfulI.y to monopoliz.e radio communication, directly or in..directIY, through control of manufacture or s.alelll'fo..
!radio apparatus, exclusive traffic arrangement, or any other means or unfair methods of competition? If 'Yes', attach exhibit explaining circumstancesjL

[7.7)1s t.he-As.si.g.·~. ~.e.-~;:-f~.·.~~~;e,-or.-.an.-y.. pSrtr.-direc-.trY.. o.~~'1O--ar.rec.·.-.~ilYcontronini. f.ne-.A.-.s-.Si~~=.or~..T~Sferee currently a party. many pendmg matter=lrN:1
~ef~e~~o~n the_p~el:e~n~~oi!erns:lf'!,e~,atta_c~exhibit ex~a~n!.'J~_~.II..m!~ces--=-___ _ __ JD

78) Race, Ethnicity, Gender of Assigneeffransferee (Optional)

iRate: !~encanIndIan or Alask~[ASIaII::_ . . ]lBfaCkO~Amen'Caiil[N3tiVeHawailan or Other PaCific IslandC!J~]

iflIinlci!B[HIsPiiilic or Latmo: !;Not HlspanJCOi'Tiii~

iGender:~rremale:- liMale: J

Assignorffransferor Certification Statements
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~

I

fTl The Assignor or Transferor certmes either (I) thattne-liUthonzatlon wiIlnOtl:leassigned or that controlof the-license wITrnotbe-transterred- uniilthe
jconsent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not required because the transaction is subje t
Ito streamlined notification procedures for pro forma assignments and transfers by telecommunications carriers_ See Memorandum Opinion and Order, 13
'FCC Rcd. 6293(1998)_

iLffhe~Asslg;;o~~~T~ste';-orc~lfies~iIT~tements made~i~lhrs- appllcali~~-ain the exh,b,~:-ana~n;-enlS:O;:=;ndocuments--;-n~orpornl;Jby
lreference are material. are part of this application, and are true. complete, correct, and made in good faith.
i9)T~cPri';~~otPlirty Authonzed to Sign- --- -- - =-===~=======c

iF.mN~-;Tviinn iiMl: J[!=iiSt Name: VOl~==cc=-

~) Title: VP~~~~r~I_~~unsel of General Partner
Signature: J. YannV"ogel--

Assigneeffransferee Certification Statements
i I fThe Assigni£orTransIeree certmes either (I) that the authorization will not be asSIgned or that control oflhCllcense Will nolbe transferred uiitifihe l
Iconsent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not required because the transaction is subjti t
'to streamlined noti fication procedures for pro forma assignments and transfers by telecommunications carriers See Memorandum Opinion and Order. 13 i
iFCC Rcd_ 6293 (1998). I

'2)TheKssig~eeor Transferee waives any claim to the use of any particular rreque:"cy or of the electromagnetlc spectrum as against theregulat~rypower f
!the United States because of the previous use of the same, whether by license or otherwise, and requests an authorization in accordance with this
'application.

,3) The Assignee or Transferee certifies that grant of thIs apphcation would not cause the Assignee or Transferee to be In VIOlation ofany pert~~t;;~~~=il
lownership, attribution, or spectrum cap rule. *
i*lfthe applicant has sought a waiver of any such rule in connection with this application, it may make this certification subject to the outcome of the wai~

,request. I
,4) The Assignee or Transferee agrees to assume all oblIgations and abide by all condJllOns ImpOsed on the ASSIgnor or Transferor under the subject I
authorization(s), unless the Federal Communications Commission pursuant to a request made herein otherwise allows, except for liability for any act don~
by, or any right accured by. or any suit or proceeding had or commenced against the Assignor or Transferor prior to this assignment. i
'5) The ASSignee or Transferee certifies that all statements made In thiS apphcatlon and in the exhIbIts, attachments, or In documents Incorporated by I
~erence are material, are part of this application, and are true, complete. correct, and made in good faith. I
16) The ASSIgnee or Transferee certifies that neIther it nor any other party to the applicatIon IS subject to a demal of Federal benetlts pursuant to Section 5
of the Anti-Drug Abuse Act of 1998. 2\ V.S.C § 862. because of a conviction for possession or distribution of a controlled substance. See Section 1.2002 0
,of the rules, 47 CFR § 1.2oo2(b), for the definition of "party to the application" as used in this certification.

Cj)The-appI,cant c,ertifies that,it eIther (I) has an updated Form 602 on, file with the CommiSSIOn, (2) is filing an uPdated Form 602 sl,mulianeouslYWitJitlj s
iapplication, or (3) is not required to file Form 602 under the Commission's Rules. -.-J
182) Typeaor Pri~ted Name of Party Authonzed~ , ~

~First Name: Frl!~c!s I~ ~[piSffiame:Fr~ntz IISuffix: ..-=J
~)~c. VP-Ext. Affairs, ~en. Couns. & Sect __ - I
~lgn~ur..e-,-~,:anc!s_ X Frantz H _ '[84) Date: 02/01/00 ==:J
WlLLFUI:l1ALSE STAl'EM'ENTS MADKON THIS FORM OR ANY AITACHMENTS ARE PUNISHABLE BY FINE AND/OR' -1
IIMPRISONMENT (U.s. Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT
I(U.S. Code, Title 47, Section 3]2(a)(I», AND/OR FORFEITURE (U:S: Code, Title 47, Section 503). . . ~

Authorizations To Be Assigned or Transferred

!_ 8=);all S~_:_8~Lo~~i~n~umber_'_ (~lf~~~~;~LJ~8~~~~~~~;(~~n;r_~!. ~~j~p~~req_)_u_en_c_Y_JL_9~)_$_~_snt;~oc_te~J
KNKA60S

! ..~WLU846=~c

c~=~WLU~7~c

--_ .. ~_._.- .. ~ ----
... WMV~4

r --wJ>JB361

\vPJC2il3
·WPNC483 

-WPNE974C=

FCC Form 603
Schedule A

Schedule for Assignments of Authorization
and Transfers of Control in Auctioned Services

-] ApproveabY OMB I
3060 - 0800 I
See instructions for public
burden estimate

Assignments of Authorization
1) Assignee Eligibility for Installment Payments (for assignments of authorization only)
rlSilie AssigneecI3iffiingt1ie same category or a smaller categoryOfehglblhty for InstlllIiilent paymentS-iSlheAsslgiiOr (as determined b~

,the applicable rules governing the licenses issued to the Assignor)? I
l!t~Y~~i~~eA~~~~=appiyi~g~~~~~~~?~nts? .. .__________ _=---~~~ ~

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only)
Refer to applicable auction rules for method to determine required gross revenues and total assets information
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3) Certification Statements
For Assignees Claiming Eligibility as an Entrepreneur Uuder the General Rule

iAsSI~~ certifies that they are ehgible to obtaIn the hcenses for which theY apply.

For Assignees Claiming Eligibility as a Publicly Traded Corporation

IAsslgnee certIfies that they are ehglble to obtaIn the hcenses for which they apply and that they comply With the definition of a Pubhcly Traded
ICorporation, as setout in the applicable FCC rules. __ .. .

For Assignees Claiming Eligibility Using a Control Group Structure

ASSignee certifies that they are eligible to obtain the hcenses for which they apply.

~sl~ee certJfies that the applicant's sole control.!':Oup membeT IS a pre-exlstIng entity, If apphcable.

----_._--------- -_._~

.--.-J--,
For Assignees Claiming Eligibility as a Very Small Business, Very Small Business Consortium, Small Business, or as a Small Business Consortium

~sslgneecertifies that they are ehglble to obtain the licenses for which they apply.

!AssIgnee certifies that the apphcant's sole control group member IS a pre-exlsting enllty, If apphcable.

Transfers of Control
4) Licensee Eligibility (for transfers of control only)
r .

iAs a result of transfer of control, must the licensee now claim a larger or higher category ofeligibility than was originally declared?

'If 'Yes', the new category ofehgibllity of the licensee IS:

Certification Statement for Transferees

ITransleree certifie's that the answers provided In Item 4 are true and correct.
.- -, ._-. .

;The copy resu.liingrr.om Print PrevIew ISlntendedio be used asa reference copy only andMAY NOT be submllteoto theFCCas an apPhCaltonforiruiiilj.an I
'filing. .~

Attachment List

Att~cbm~~t.T!p~t__ Date
;Other --liOI731/00
Oth~rc=====--iroi)3-1I6o'~"=~C ~--=.

..._._-------_..._.__.··_-----·---·I--·---~_·_~
_...__.__~e~~~p~~~~ . ._l ~~!~en~s_.J

!~x1ll?ltT-. -.·---·-·-·~~~_=_--·---1~7_?~~IJl1:2_J?:_1L~l
-iExhibit 2 ·111754~7I~~...J?.4f J
,-----_.._._---_._- ,.----_._------ _._-_ ..._------_._._-------------_._-~:
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FCC FORM 603
EXHIBIT NO.1
Page 1 of 10

DESCRIPTION OF TRANSACTION
AND PUBLIC INTEREST STATEMENT

This and certain other applications, described below, are being filed contemporaneously

on FCC Fonns 603 to request Federal Communications Commission ("FCC" or "Commission")

consent to the assignment or transfer of control of certain cellular and related microwave radio

station authorizations. The applications are filed pursuant to a series of agreements entered into

by Bell Atlantic Corporation or its affiliates ("Bell Atlantic") and ALLTEL Corporation or its

affiliates ("ALLTEL") providing for like-kind asset exchanges as well as various assignments

and transfers ofcontrol of cellular and related microwave properties. Certain of the proposed

assignments and transfers will eliminate all overlapping cellular interests held by Bell Atlantic

and Vodafone AirTouch PIc ("Vodafone") arising as a consequence of their alliance agreement

(see footnote 1 below), and will have other public interest benefits as described below.

Background

On September 21, 1999, Vodafone and Bell Atlantic entered into a "U.S. Wireless

Alliance Agreement," pursuant to which their domestic wireless operations will be combined. In

their applications filed with the Commission on October 14, 1999, seeking approval for the

license transfers contemplated by that agreement, 1 Vodafone and Bell Atlantic stated that they

held overlapping cellular interests in a number of cellular markets in Arizona and New Mexico

"Vodafone AirTouch and Bell Atlantic Seek FCC Consent to Transfer of Control ofBell
Atlantic's and Vodafone AirTouch's Wireless Licenses," Public Notice, DA 99-2451
(reI. Nov. 5, 1999).
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(the "Overlap Properties"). Vodafone and Bell Atlantic committed to divest sufficient interests

in the Overlap Properties to comply with the Commission's commercial mobile radio services

spectrum cap and cellular cross-ownership rules, 47 C.F.R. §§ 20.6 and 22.942. On December 6,

1999, Vodafone, Bell Atlantic and GTE Corporation entered into a Consent Decree with the U.S.

Department of Justice, in which the parties agreed to divest either Vodafone's or Bell Atlantic's

interests in the Overlap Properties and to eliminate overlapping interests between GTE and

Vodafone in certain other markets.2

Bell Atlantic plans to exit from the Overlap Properties by transferring them to ALLTEL.

This will eliminate all ownership overlaps between Bell Atlantic and Vodafone. It will enable

the parties to finalize their alliance - and achieve the many pro-competitive benefits of that

alliance - in full compliance with the Commission's cross-ownership rules and the Consent

Decree.

Description of the Transactions

Certain of the transactions ("Transactions") governing the assignment or transfer of

control of the licenses from Bell Atlantic to ALLTEL ultimately are structured as like-kind asset

2 Proposed Final Judgment, United States v. Bell Atlantic Corp., Civil No.1 :99 CV 01119
(D.D.C. filed Dec. 6, 1999) ("Consent Decree"). A copy of the Consent Decree has been
filed with the Commission. Reply Comments ofVodafone AirTouch PIc and Bell
Atlantic Corporation, Exhibit A (filed Dec. 10, 1999). The instant applications address
only the Bell Atlantic-Vodafone Overlap Properties. ALLTEL, GTE and Bell Atlantic
will file separate applications with the Commission seeking the exchange, assignment or
transfer of control of certain cellular and related microwave properties in order to address
the Bell Atlantic/GTE-Vodafone overlapping interests.
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exchanges of cellular properties (the "Exchange") (listed as Transaction 4 below) between a Bell

Atlantic 100 percent indirectly owned affiliate, Southwestco Wireless, L.P. ("Southwestco"), and

3600 Communications Company ofNevada Limited Partnership ("3600 Nevada"), an entity

which, at the time of the Exchange, will be indirectly wholly owned by ALLTEL. Commission

approval also is sought for certain additional transfers of control of partnership interests held by

ALLTEL to Southwestco and from Southwestco to ALLTEL (listed as Transactions 5-6 below)

that are structured as purchases of partnership interests in partnerships owning cellular and

related microwave properties ("Other Transfers").

Prior to consummation of the Exchange, specific intermediate transactions must be

completed. These intermediate transactions, described as Transactions 1-3 below, will

consolidate certain interests currently partly owned by AirTouch Cellular ("AirTouch") into 3600

Nevada. 3 A number of these intermediate transactions are pro forma in nature.4 Certain other

intermediate transactions will require prior Commission approval, as detailed below.

3

4

3600 Nevada initially was owned by 3600 Communications Company ("3600

Communications") (54.4061 percent as a general partner and 17.8 percent as a limited
partner) and AirTouch (3.7939 percent as a general partner and 24 percent as a limited
partner). On January 20, 2000, the Commission was notified that a pro forma transfer of
control had been consummated in which 3600 Communications contributed a 71.2061

. percent interest in 3600 Nevada to 3600 Communications Company of Iowa ("3600

Iowa"). As a result, 3600 Nevada is now owned by 3600 Communications (1 percent as a
general partner), 3600 Iowa (53.4061 as a general partner and 17.8 percent as a limited
partner), and AirTouch (3.7939 percent as a general partner and 24 percent as a limited
partner).

The parties have waived forbearance with respect to the processing of these applications
and have filed pro forma applications to permit all of the subject authorizations to be
explicitly covered by the Commission's decision on the entire transaction.
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. All six Transactions required to complete the Exchange and Other Transfers are

described below.5 Each Transaction involves Part 22 cellular authorizations and related Part 101

point-to-point microwave authorizations6 held by the assignor or transferor. The parties request

that the Commission consider contemporaneously all of the applications associated with the six

Transactions.

Transaction 1

Transferor

AirTouch Cellular

AirTouch Cellular

AirTouch Cellular

Transferee

3600 Communications Company
of Iowa

3600 Communications Company

3600 Communications Company

Market

Las Vegas,
NVMSA

NVRSA4

NVRSA2

Licensee

3600 Communications
ofNevadaLP

Mineral RSA LP

Nevada RSA #2 LP

In Transaction 1, AirTouch will transfer its general and limited partnership interests in three separate
cellular partnerships to wholly owned subsidiaries of ALLTEL. First, AirTouch will transfer its
general (3.7939 percent) and limited (24 percent) partnership interests in 3600 Nevada to 3600 Iowa,
a wholly owned subsidiary of ALLTEL. Second, AirTouch will transfer its 50 percent general
partnership interest in Mineral RSA Limited Partnership ("Mineral")7 to 3600 Communications, a
wholly owned subsidiary of ALLTEL. Finally, AirTouch will transfer its 50 percent limited
partnership interest in Nevada RSA #2 Limited Partnership ("Nevada 2,,)8 to 3600 Communications,
a wholly owned subsidiary of ALLTEL. FCC Forms 603 for the transfer of control of the licenses

5

6

7

8

Attached as Exhibit 2 are diagrams for each of the six Transactions for which approval is
sought.

The entities in Transaction 2 do not hold Part 101 authorizations.

Mineral is owned 50 percent by AirTouch as a general partner and 50 percent by
ALLTEL Communications, Inc. ("ACI") as a limited partner. Therefore, the assignment
of the Mineral RSA license to 3600 Nevada, requires prior FCC approval.

Nevada 2 is owned 50 percent by AirTouch as a limited partner and 50 percent by ACI as
a general partner.
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associated with the Las Vegas MSA, Nevada RSA 2 and Nevada RSA 4 markets are being filed on
this date in accordance with Commission staff instructions.

Transaction 2

AssignorlLicensee

Nevada RSA #2 Limited Partnership

Mineral RSA Limited Partnership

Assignee

3600 Communications Company
ofNevada Limited Partnership

3600 Communications Company
of Nevada Limited Partnership

Market

NV RSA 2

NVRSA4

In Transaction 2, Mineral and Nevada 2, both wholly owned subsidiaries of ALLTEL following
Transaction 1, will merge with and into 3600 Nevada, also a wholly owned subsidiary of ALLTEL
following Transaction 1. Because the assignments of license in Transaction 2 will be between
indirect, wholly owned subsidiaries of ALLTEL, there will be no change in ultimate ownership and,
therefore, the assignments will be pro forma. FCC Fonns 603 for the pro forma assignments are,
however, being filed on this date in accordance with Commission staff instructions.

Following the merger contemplated in Transaction 2,3600 Nevada will be the licensee of the cellular
and related microwave licenses for the Las Vegas, NV MSA and the Nevada 2 and Nevada 4 RSAs.

Transaction 3

AssignorlLicensee

3600 Communications Company
of Iowa

Assignee

3600 Communications Company
ofNevada Limited Partnership

Market

Cedar Rapids, IA
MSA
Iowa City, IA
MSA

In Transaction 3, 3600 Iowa will contribute to 3600 Nevada, through a pro forma assignment, the
cellular and microwave licenses associated with the Cedar Rapids and Iowa City, Iowa MSAs.9

Transaction 3 will be consummated prior to the Exchange. An FCC Fonn 603 for the pro forma
assignment is being filed on this date in accordance with Commission staff instructions. Following

9 Because the assignment of the Cedar Rapids and Iowa City, IA MSA licenses will be
between indirect, wholly owned subsidiaries of ALLTEL, there will be no change in the
ultimate ownership. Therefore, the Transaction will be a pro forma assignment.
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Transaction 3,3600 Nevada will be the licensee of the cellular and microwave licenses associated
with the Las Vegas, NV; Cedar Rapids, IA; and Iowa City, IA MSAs; and the Nevada 2 and Nevada
4 RSAs.

Transaction 4

Assignor/Licensee

Southwestco Wireless, L.P.

3600 Communications Company
ofNevada Limited Partnership

Assignee

3600 Communications Company
ofNevada Limited Partnership

Southwestco Wireless, L.P.

Market

Phoenix, AZ MSA
Tucson, AZ MSA
Coconino, AZ-2 RSA
Gila, AZ-5 RSA
Albuquerque, NM
MSA
EI Paso, TX MSA

Las Vegas, NV
MSA
Lander, NV-2 RSA
Mineral, NV-4 RSA
Cedar Rapids, IA
MSA
Iowa City, IA
MSA

Transaction 4 is the Exchange and involves the assignment of licenses by and between ALLTEL and
Bell Atlantic. Southwestco and 3600 Nevada have filed on this date the required FCC Forms 603 for
the assignment of the licenses associated with the above-listed markets in accordance with
Commission staff instructions.

Transaction 5

Transferor Transferee Market Licensee

Southwestco Wireless, L.P. 3600 Communications Company
ofNevada Limited Partnership

Southwestco Wireless, L.P. 3600 Communications Company
ofNevada Limited Partnership

Tucson
Unserved
Area

Las Cruces,
NMMSA

Tucson 21
Cellular LP

Las Cruces
Cellular
Telephone
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In Transaction 5, 3600 Nevada will purchase Southwestco's 4.76 percent general partnership interest
in Tucson 21 Cellular L.P. and Southwestco's 76.28 percent general partnership interest in the Las
Cruces Cellular Telephone Company. FCC Fonns 603 for the transfers ofcontrol for the cellular
and microwave licenses associated with the above-listed markets are being filed on this date in
accordance with Commission staff instructions.

Transaction 6

Transferor

3600 Communications
Company

3600 Communications
Company of Iowa

Transferee

Southwestco Wireless, L.P.

Southwestco Wireless, L.P.

Market Licensee

Dubuque, DubuqueMSA
IAMSA LP

Waterloo, Waterloo MSA
IAMSA LP

In Transaction 6, Southwestco will purchase 3600 Communications' 85 percent general partnership
interest in the Dubuque MSA Limited Partnership and 3600 Iowa's 40 percent general and 48.5417
percent limited partnership interests in Waterloo MSA Limited Partnership. FCC Fonns 603 for
the transfers ofcontrol for the cellular and microwave licenses associated with the above-listed
markets have been filed on this date in accordance with Commission staff instructions.

Copies of the agreements corresponding to the above-listed transactions will be provided
upon request to the Commission under confidential seal.

The Parties

The qualifications ofBell Atlantic and ALLTEL to hold cellular and other radio station

licenses are a matter of public record established and approved in numerous Commission

decisions. 10 Infonnation setting forth Bell Atlantic's qualifications was provided in the pending

applications for transfer of control previously filed by Bell Atlantic and Vodafone (supra, n. 1)

10 E.g., Public Notice, "Wireless Telecommunications Bureau Grants Consent for Transfer
of Control of Paging, Cellar and Microwave Licenses from Global Crossing to Bell
Atlantic Corporation," DA 99-2392 (reI. Nov. 1, 1999); Public Notice, "Wireless Tele
communications Bureau, Common Carrier Bureau, and International Bureau Grant
Consent for Transfer or Control of Licenses of Liberty Cellular to ALLTEL," DA 99
1985 (reI. Sept. 24, 1999).

---_..._._----
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and is incorporated herein by reference. ALLTEL, a Delaware corporation, is a diversified

telecommunications and infonnation services holding company headquartered in Little Rock,

Arkansas. ALLTEL subsidiaries specialize in offering a full array of communications services to

mid-sized cities and rural areas. Service offerings include various commercial mobile radio

services (i.e., paging, cellular, and personal communications services), local wireline services

(including competitive local exchange services), long distance services, data services and

Internet access services. These offerings are backed by quality, personalized service, and proven

state-of-the-art technologies.

Public Interest Statement

The Transactions fully comply with all Commission rules and require no waivers. They

create no new overlaps of ownership interests in any wireless markets and raise no competitive

Issues.

The Transactions will serve the public interest in numerous ways. First, they will resolve

and eliminate all ownership overlaps between Bell Atlantic and Vodafone. The Commission has

previously found transfers ofwireless licenses to serve the public interest when they result in

I f h· . . IIremova 0 cross-owners Ip SItuatIOns.

Second, the Transactions promote the Commission's policies by advancing competition.

They will extend ALLTEL's regional contiguous wireless telecommunications services coverage

footprint, thereby creating a stronger company that can better compete against much larger
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entities already possessing nationwide footprints, such as AT&T and Sprint. In order to provide

effective competition to these carriers, small and mid-sized carriers must build sufficiently

broad-based networks to enable them to achieve economies of scale and scope. The Commission

has found that these efficiencies and economies are sufficient bases to grant transfers of licenses

because they can result in benefits to the public. 12

Third, the Transactions will allow Bell Atlantic and Vodafone to fill in several gaps in the

geographic coverage of their planned alliance, enabling the alliance to create a stronger and more

efficient wireless competitor in an industry where national coverage is increasingly important.

These benefits were fully explained in the pending Bell Atlantic-Vodafone applications, a

supporting affidavit, and the statement of two economists which was filed as part of those

applications, and are fully applicable to the present Transactions. 13

Conclusion

The Transactions will eliminate overlapping wireless ownership interests, create no new

cross-ownership situations or overlaps, and will enable the parties to achieve the benefits that

flow from expanding their footprints in areas that they believe are necessary for building

(... continued)

11 See, e.g., Applications ofWinston, Inc., et al., 14 FCC Red 3844 (WTB 1998) (approving
transfer of Vanguard Cellular licenses to AT&T Wireless in which AT&T committed to
spin off overlapping ownership interests that would have resulted from the transaction).

See, e.g., Application of360 Communications Company and ALLTEL Corporation, 14
FCC Rcd 2005 (1999).

13 See Application for Transfer of Control ofVodafone AirTouch PIc and Bell Atlantic
Corporation, filed Oct. 14, 1999, Exhibit 1, Declaration of Laurence T. Babbio, Jr., and
Statement of Michael L. Katz and Daniel L. Rubinfeld.
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efficient wireless networks that in tum can most effectively compete in the provision of wireless

service to the public. The applications can and should be promptly approved by the

Commission.

dc-190515

----------
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Transaction 1
FCC Form 603
Exhibit 2

~~J1 AirTouch Cellular I :ompany of Ie
'--

~~

(a) 3.7939% g.p. interest in 360 Communications Company of Nevada, L.P
(b) 24% J.p. interest in 360 Communications Company of Nevada, L.P.

IAirTouch Cellular 1 I 360 Communications Company l
j~

50% J.p. interest in Nevada RSA #2 L.P.

I AirTouch CellUlal I I 360 Communications Company
~~

50% g.p. interest in Mineral RSA L.P.

J

,
dc-I 91429
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Transaction 2
(Before Merger is Effective)

• I
360 Communications Company

Mineral RSA Nevada RSA #2
of Nevada

Limited Partnership Limited Partnership
Limited Partnership

Las Vegas, NV Nevada RSA 4 Nevada RSA 2

It

Agreement and Plan of Merger

(After Merger is Effective)

360 Communications Company
of Nevada

Limited Partnership

Las Vegas, NV

Nevada RSA 2

Nevada RSA 4

,
dc-/90869

2



,
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Transaction 3

360 Communications ... 360 Communications Company of
Company of Iowa ... Nevada Limited Partnership

IRC §721 Capital Contribution
of 100% of Cedar Rapids, Iowa and

Iowa City, Iowa

3
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•
360 Communications Company of Nevada

Limited Partnership

Transaction 4

(a) 100 % of Phoenix, AZ
(b) 100 % of Tucson, AZ
(c) 100 % of AZ RSA 2
(d) 100% of AZ RSA 5
(e) 100% of Albuquerque, NM
(f) 100% of EI Paso, TX

Asset Exchange
Agreement

Southwestco Wireless, L.P.

,
dc-l 90869

360 Communications Company of Nevada Southwestco Wireless, L.P.
Limited Partnership

~~

(a) 100 % of Las Vegas, NV
(b) 100 % ofNV RSA 2
(c) 100 % ofNV RSA 4
(d) 100 % of Cedar Rapids, fA
(e) 100 % oflowa City, fA

4
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Transaction 5

,

I 360 Communications Company of Nevada I
Limited Partnership Partnership Interest Southwestco Wireless, L.P.

~ Purchase Agreement

(a) 4.76% g.p. interest in Tucson 21 Cellular L.P.
(b) 76.28% g.p. interest in Las Cruces Cellular Telephone

Company which owns 100 % of Las Cruces, NM

5



._._-=-~_.".._.~.

Transaction 6

Partnership Interest Purchase Agreement

360 Communications
360 CommunicationsSouthwestco. Wireless, L.P.

Company
Company of Iowa

1~~ J~

85% g.p. interest in
L.- Dubuque MSA

Limited Partnership
(a) 40% g.p. interest in Waterloo MSA

(Dubuque, IA)
Limited Partnership (Waterloo, IA)

(b) 48.5417% I.p. interest in Waterloo MSA
Limited Partnership (Waterloo, IA)

,
dc-I 90869 6


